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Cfaief 
Section of Administration 
Office of tfae Proceedings 
Suiface Transpoitation Board 
395 E Sti-eet, S.W. 
Wasfamgton,DC 20423-0001 

FEB 2 3 ' 1 1 - 7 3 0 AM 

SURFACETRANSroinxnOH BOARD 

Re: Union Pacific Railroad Company 
Capital Lease Financing 

UPRR 2011-A 

Dear Section Cfaief: 

I am enclosing for recording pursuant to Section 11301 of Titie 49 of the United States 
Code, a copy of tfae Memorandum of Indenture and Security Agreement (UPRR 2011-A), dated 
as of Febraaiy 23, 2011, between BTMU Capital Coiporation, as lessor (the "Lessor"), and 
Wells Fargo Bank Noithwest, National Association, as indenture trastee (the "Indenture 
Trustee"), a secondaiy document as defined in the Surface Transportation Board's Rules for tfae 
Recordation of Documents. 

Tfae enclosed document relates to tfae Memorandum of Lease Agreement 
(UPRR 2011-A), dated as of Februaiy 23,2011, between Union Pacific Railroad Ckimpany, as 
lessee (the "Lessee") and BTMU Capital Cbiporation, as Lessor wfaicfa is being submitted for 
recording concurrentiy tfaerewitfa. 

Tfae names and addresses oftiie paities to tfae enclosed document are as follows: 

Lessor BTMU Capital Corporation 
111 Huntiington Avenue, Suite 4(X) 
Boston, Massacfausetts 02199 

Indenture Trastee: Wells Fargo Bank Nortfawest, National Association 
MAC: U1228-120 
299 Soutii Main Sti^t , 12th Floor 
Salt Lake City. Utafa 84111 
Attention: Coiporate Trust Services 

29SS09Sj01Xr7.doc 
, New York Salt Lake City San Francisco 



C h a p m a n and Cut le r L L P 

A description of tfae equipment covered as of tfae date faereof by tfae aforesaid 
memorandum is: 

50 GE Dasfa 9-44CW Locomotives witiiin tiie Series UP 9614 - UP 9663 
as more specifically described in Exfaibit A attacfaed faereto. 

A sfaort summaiy of tfae document to appear in tfae index follows: 

Memorandum of Indenture and Security Agreement (UPRR 2011-A). 

A fee of forty-one dollars ($41 .(X)) is enclosed. Please time and date stamp tfae enclosed 
copy of tfae enclosed document along witfa tfae extra copy of tfais letter as proof of filing and 
recordation of tfae enclosed document and return tiie original and any extra copies of sucfa 
document and tfais letter not needed by the Board for recordation to: 

Robert Alvord, Esq. 
Alvord and Alvord 
1050 Seventeentii Street, N.W. 
Suite 301 
Washington, DC 20036 

If you have any questions or need further infoimation, please do not hesitate to contact 
tiie undeisigned at (312) 845-3465. 

Sincerely, 

CSAPMAN AND CUTLER LLP 

KRM/dk 
Enclosures 

By_2 
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ExmBrrA 

TYPE A-l EQUIPMENT 

EQUIPMENT 

GE Dash 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by General Electric 
Company 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP 9634 
UP 9635 
UP 9636 
UP 9637 
UP 9638 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 9644 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP 9651 
UP 9652 
UP 9653 
UP 9654 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP 9659 
UP 9660 
UP 9661 
UP 9662 
UP 9663 

A-l 



TYPE A-2 EQUIPMENT 

EQUIPMENT 

GE Dash 9-44 CTW Diesel-
Electric Freight Locomotives 
manufactured by General Electric 
Company 

QUANITFY 

16 

ROAD NUMBERS 

UP 9614 
UP%15 
UP 9616 
UP 9617 
UP 9618 
UP 9619 
UP 9620 
UP 9621 
UP 9622 
UP%23 
UP 9624 
UP 9625 
UP 9626 
UP 9627 
UP%28 
UP%29 

A-2 



FEB 2 3 ' 1 1 - 7 3 0 AM 
M E M O R A N D U M O F INDENTURE AND S E C U R I T Y A G R E E M E N T 

(UPRR 2011-A) SUJtf/UXIRANSiHHniaiONBOMiD 

Memorandum of Indenture and Security Agreement (UPRR 2011-A), made and entered 
into as of Febraaiy 2 3 , 2011, by and between BTMU CAPITAL CORPORATION, a Delaware 
corporation, as Lessor {"Lessor"), and Wells Fargo Bank Nortfawest, National Association, a 
national banking association, as Indenture Trustee {"Indenture Trustee"). 

W I T N E S S E T H : 

\ Tfae undersigned faave entered into tfaat certain Indenture and Security Agreement 
(UPRR 2011-A), dated as of February 1,2011 (die "Indenture"), by wfaicfa Lessor faas granted a 
security interest in certain railroad equipment bearing reporting maiks as listed on Exfaibit A 
attached faereto to tfae Indenture Trastee in order to secure Lessor's peifoimance of its 
obligations as described in tfae Indenture. 

2955095.01 XIVxIoc 
1945914 





IN WTTNESS WHEREOF, tfae parties boeto faave eacfa caused this memorandum to be duly 
executed by theur respective officeis duly autfaorized as of tiie date and year first above written. 

BTMU CAFTTAL CORPORATION 

By ^ _ 4 ^ ^ ? ^ 1 ^ ^ ^ _ ^ 
NimiK <^CHHR.YLA.BEHAN ^ T 
Titie: Senior Vice President ^ 

Executed on tiiis L L day of Febraary, 2011. 

W&LLS FARGO BANK NORTHWEST.NATIONAL 

ASSOCIATION, 

as Indenture Trustee 

By 
Name: 
Titie: 

Executed on this day of Febraaiy, 2011. 



IN WTTNESS WHEREOF, tiie parties hereto have each caused this memorandum to be duly 
executed by theii respective officers duly audiorized as of die date and year first above written. 

BTMU CAPTTAL CORPORATION 

By 
Name: 
Titie: 

Executed on this day of Febraary, 2011. 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, 

as Indenture Trastee 

By ' * ' * * ' ' ^ 
Name: Michael ArsanaiiK 
Titie: Assistant Vice President 

Executed on t h i s ^ day of Febraary, 2011. 
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h^/h^^k STATE OF rwrnyn^leffS ) 

COUNTY OP ^i/ffolfL ) 

On this, the / 7 day of FfAstwfy, 2011, before me, a Notaiy Public in and fbr said 
County and State, personally iqipeared /7 t#<Y( / l ( | ? r t /»^ . wfao bemg by me duly swom, 
says tiiat (s)fae is tiie ^ w i t f t / i t f ftjii^^TBTMU CAPTTAL CtoRPORATi(»j. tiiat said nistrument 
was signed on Febraary /"YTlDlJ <mbehalf of said corpoiation by autfaority of its Boaid of 
Dh?ectois, and (s)he acknowledged tiiat tfae execution of tfae foregoing instiument was the fiiee 
act and deed of said coiporation. 

IN WITNESS WHEREOF, I have faereunto set my hand and official seal on tfae date above 
mentioned. 

N^fde: / ^ THOMAS E.8CRIBNER 
ablic n i v l , NotaryPublic 

(SEAL) Sh^i 

My Commission EKpiMaj i ^ ctxmmtm Exp««8 
Residing ui \ t ^ jttH.n>n/Bs.a0l3 

STATE OT UTAH ) 
) SS. 

COUNTY OF SALT LAKE ) 

On this, the day of Febraaiy, 2011, before me, a Notary Public in and for said 
County and State, personally appeared , who being by me duly swora, says 
that (s)he is tiie of WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, tfaat said uistrament was signed on Febraaiy , 2011 on behalf of said 
association by authority of its Board of Directors, and (s)he admowledged tfaat tfae execution of 
tfae foregoing instrument was tfae fcee act and deed of said association. 

IN WTTNESS WHEREOF, I faave hereunto set my hand and ofOcial seal on tfae date above 
mentioned. 

Name: 
Notaty Public 
My Commission Expires: 
Residing m 

(SEAL) 
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STATEOF. 

COUNTYOF. 

) 
) SS.; 
) 

On tills, the day of Febraaiy, 2011, before me, a Notaiy Public in and for said 
County and State, personally appeared , who being by me duly swom. 
says that (s)fae is the. . of BTMU CAPITAL CORPORATION, tiiat said uistrament 
was signed on Febraary , 2011 on behalf of said coipoiation by authority of its Boaid of 
Directors, and (s)he acknowledged tiiat the execution of tiie foregoing instrument was the iiee 
act and deed of said coiporation. 

INWITNESS WHEREOF, I have hereunto set my hand and official seal on the date above 
mentioned. 

(SEAL) 

Name: 
Notaiy Public 
My Commission Expires: 
Residing in 

STATE OF UTAH ) 

) SS. 
COUNTY OF SALT LAKE ) 

On tills) JheAy" day of Febraaiy, 2011, before me, a Notary Public in and for said 
County and State, personaUy appeared Mtehaal Aiaanault . who bemg by me duly swom, says 
tiiat (s)he is tiie Acsistai'/i Vic6 Pfesident^^ WELLS FARGO BANK NORTHWEST. NATIONAL 

ASSOCIATION, that said uistrament was signed on febmaiy J l ^ , 2011 on behalf of said 
association by autiiority of its Board of Directors, and (s)he admowledged that the execution of 
the foregoing instrument was the fiee act and deed of said association. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on tiie date above 
mentioned. 

(SEAL 

NolaiyPutiHc 
Oomtolranoaiott 

601018 
ConmlBBlon Biplres 

October 7,2014 
Stale of Utah 

Name: (^H/ iy €/ / f l l i^ 
NotaryPublic / - N ^ / ^ ^ ^ / 
My Commission Expires: O^Jf^^KA^ 7 , ^ l ^ / 
Residing in , 



EXHIBIT A 

TYPE A-1 EQUIPMENT 

EQUIPMENT 

GE Dash 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by General Electric 
Company 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP 9634 
UP 9635 
UP 9636 
UP 9637 
UP 9638 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 9644 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP 9651 
UP 9652 
UP 9653 
UP%54 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP%59 
UP 9660 
UP 9661 
UP 9662 
UP 9663 

A-I 



TYPE A-2 EQUIPMENT 

EQUIPMENT 

GE Dash 9 ^ CW Diesel-
Electric Freight Locomotives 
manufactured by General Hectric 
Company 

QUANTITY 

16 

ROAD NUMBERS 

UP%I4 
UP 9615 
UP 9616 
UP 9617 
UP 9618 
UP 9619 
UP 9620 
UP 9621 
UP 9622 
UP 9623 
UP%24 
UP 9625 
UP 9626 
UP 9627 
UP 9628 
UP 9629 

A-2 



CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
Identical in all respects to the original document. 

Dated: _2 i ^ —f~ - — " ^ - —I -•*••-

Robert W. Alvord 


